Please replace all prior versions and listings of claims with the amended claims as 



(a) 



1. (currently amended) A composition comprising: 
an apoptosis inducing onti cancer agent fludarabine : 



(b) a compound of formula (A) : 




r bi-anchod alkyl; (C a-G^^ 



ght or branchod alkonyl or alkynyl; 



R? -or R^; and wherein at least o 



3-9mj.-ei ^ io (C4 .-G 6) straight 0 



branched all<yl R^ f 



-[(ea-G ^) straight or branched alkenyl or alkynyl] R ?-ei^-R? 

one of Ri or R? is selected from hydrogen, ethyl or phenyl: and the other of 
Ri or R9 is selected from -CH90H. -CH9CN. -CH9CH9CN or CH9NrCH9CH^)9. or wherein 
Ri^ and R9 are taken together to form a 3-tetrahydrofuranyl moiety. 

whoroin up to 1 hydrogen atoms in any of said aUcyl, aUconyl or alltynyl are 
optionally and ind e p e nd e ntly r e plac e d by R^; and 

wh e r e in on e or both of R4 .-ef4 ^ ar e optionally es t e rifi e d to form a prodrug; 



wherein R4. and R^ are altemativoly taken together to form 

tctrahydrofuranyl, wherein when R» is hydrogen, (R) methyl, (R) ethyl or (R) 
hydroxymethyl, one hydrogen atom in said totrahydroftiran is replaced by OR^ or 1^ 7 

thyl, (S) othyl or (S) hydrox^mothyl, one hydrogen atom ii 



2 



said tetrahydrofuran is optionally replaced by 0R§ or R^ t 
wherein when R» is hydrogen, (R) methyl, (R) ethyl o 



(R) hydroxymethyl 



branched alley 1, or unsubstitutcd (C^ -G ^) straight or branched allccnyl or allcynyl, then tho 
portion of the c 
allccnyl or allcynyl; 



oaoh is indopondontly solootod from halo, CN, OR4, or N(R4 )at 

R 4 i s se l e ct e d from hydrog e n, (Ci -G ^) s traight or branch e d allcyl, (C^ -G^)- 

straight or branched aUconyl or aUcynyl, [(C^ -G e) straight or branched allcyl] R? ; 

a\l(y\], C(Q) [(Ca -G ^) straight or branched aUconyl or allc>^nyl], C(0) [(C^ -Gs)- 
alltyl] CN, or [(Ca -G ^) straight or branched allconyl or allc>^nyl] CN; 




straight or branched aUcyl] OR4, [(C^ -G g) straight or branched aUconyl or aUcynyl] OR4 7- 
C(0) (C4 -G 6) straight or branched allcyl, C(0) [(C^ -G ^) straight or branched aUconyl or 
aUc>^nyl], C(0) R4, C(0)0 R^, C(0)0 (C^ -G ^) straight or branched allcyl, C(0)0 [(C^ - 
G 4) straight or branched aUconyl or aUcynyl], S(0)^ -(G4-G g) straight or branched allcyl, or 



with said nitrogen atom to form a 3 to 7 membered heterocyclic ring, wher e in said 
hctciocyclic l ing optionally contains 1 to 3 additional heteroatoms independently selected 
from N, O, S, S(0) or S(0)^ t 

is selected from C(0) CH^ r-Gt fe C(0) OH, CH^ C(0) O tBu, 



each R:^ is a monocyclic or bicyclic ring sys1 



wherein in said ring 
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h each ring comprises 3 to 7 ring atoms independently s e l e ct e d from 

C, N, 0 or S; 

ii: no moro than 4 ring atoms aro soloctod from N, O or S; 

iii: any Cih is optionally replaced with C(0); 

w-. any S is optionally replaced with S(0) or S(0)^ t 

each R% is independently soloctod from hydrogen or [C4 .-G 4] straight or branched 

^] ]^.^ - 

wh e r e in in any ring s y s t e m in s aid compound up to 3 hydrog e n atoms bound to th e 

ring atoms aro optionally and independently replaced with halo, hydroxy, nitro, cyano, 

straight or branched alkonyl or alkynyl, or O (Ca -€ 4) straight or branched alkonyl or 
alkynyl; and 

whoroin any ring system is optionally bonzofiised; 

Rg is selected from hydrogen, (R)-methyl, (S)-methyl, (R)-ethyl, (S)-ethyl, 
(R)-hydroxymethyl or (S)-hydroxymethyl; 

Rio is selected from -C=N or 5-oxazolyl; and 

Rii is selected from halo, -0-(Ci-C3) straight alkyl, or -O-CCi-Cs) straight 
aUcenyl or alkynyl; aiid 

(c) a pharmaceutically acceptable carrier. 

2. (original) The composition according to claim 1, wherein said 



compound has the formula (I): 




wherein Ri and R2 are as defined in claim 1. 



3. (canceled) 
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4. (original) The composition according to claim 3- i, wherein R9 is 
selected from (S)-methyl, (S)-ethyl, or (S)-hydroxymethyl methyl. 



5. (original) The composition according to claim 4, wherein R9 is 

(S)-methyl. 

6. (currently amended) The composition according to claim 3- i, wherein 
Rii is selected from 0-methyl, 0-ethyl or 0-isopropyl. 



7-9. (canceled) 



10. (currently amended) The composition according to claim 1, wherein 
said compound is selected from; any ono of compounds 1 to 187 in Tablo 1. 
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162 


Chiral ^ 


\\JO 








165 


^\ ^NH ^NH >L ^OH 


lee 


Chiral 


167 


^NH ^NH %^ iL 
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168 


^^^"^^ NH O 


169 


Chiral 


170 




171 


Chiral ^ 


172 


Chiral 


173 


Chiral 
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174 


Chiral 


175 




176 


O ^ OH 


177 




17Q 


T XX^" ° 




Chiral 1^ 
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184 




185 




186 




187 





10 



11. (currently amended) The composition according to claim 10, wherein 
said compound is selected from; 



A.,1 



N 

H H 



169 




a ny one of compounds I, 23, 26, 27, 29, 32, 76, 80, 87, 89, 98, 101, 103, 101, 106, 108, 
110, 157, 163, 169, 171, 181, 185,186 or 187 in Tablo 1. 

12-19. (canceled) 

20. (withdrawn-currently amended) A method for inhibiting tumors and 
cancer in a mammal comprising the step of administrating to said mammal a composition 
according to any one of claims 1. 2. 4-6. 10 or 11 . 

21. (withdrawn) The method according to claim 20, wherein said method 
is useful to treat or prevent lymphoma, leukemia and related disorders, myelodysplastic 
syndrome, metastatic melanoma, and other forms of cancer. 

22. (new) The composition according to claim 10. wherein said compound 



11 



181 



23. (new) A method for inhibiting tumors and cancer in a mammal 
comprising the step of administrating to said mammal a composition according to claim 
22, 

24. (new) The method according to claim 22. wherein said method is 
useful to treat or prevent lymphoma, leukemia and related disorders, myelodvsplastic 
syndrome, metastatic melanoma, and other forms of cancer. 

25. (new) The method according to claim 23. wherein said other forms of 
cnacer comprise breast cancer, colon cancer, pancreatic cancer, and prostate cancer. 
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